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OIL,  GAS  AND  MINERAL  LEASE 

is:  810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 


agreements 

Tarrant,  State  of  Texas,  and  is  described  as  follows: 


SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 


orpart  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit 

This  lease  also  covers  and  includes  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining the  kndatove 
described  iSuSSin^  prescription,  possession,  reversion,  affer-acouired  M  e  or  unrecorcted  "foment  or  (b) 

2K£K*Ffl«^^  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 

cc^otete  or  **  amount  ofany  bonus  or  other  paymenHeieuf^  S2XS£A 

SSSSSt  SSffl To^ac^^eS  actually  corAaining  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to  be 
the trueawa^  bonus  as  lump  sum  consideration  for  this  lease  and  all  nghts  and  options  hereunder. 

2  Unless  sooner  terminated  or  lonqer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force jbr^erm  of  A years ;  from 
the  itobSlS^SSSS&  "SrV  term;  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon  said  land  with 
no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3  As  rovaltv  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells, J jheequal 
1*41 SofaB ^fpradiwS land I  sawtfR  Lessee  from  said  land,  or  from  time  to  time,  at  (he  option  of  Lessee,  to  pay  Lessor  the  average  posted 
mariS ^foecri ^S?1M%rt™£3iaMl^^lB  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks  J^88ortirte«^ 
T/4  tKewst  of  trealra oi I  to render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gasproduced  ^^^'pj^O  jfg" 
mbFSS^m^S^l^ne^  by  Lessee,  computed  afthe  mouth  of  Ifie  well,  or  (2)  when  used  by  Lessee  off  said  land  or  in  the 
^S&dSS^BSarSS^SSi.  the  market  value,  at  the  mouth  of  the  well,  of  1M  of  such  gas  and  jpnHKgTopw^SSf 
ZSXTS  andmsrteted  or  utilized  by  Lessee  from  said  land,  one-tenth  either  m  kind  or  value  at  the  well  or  mine  at  Les^setecton, 
zSSffiT^  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  pnmarv  term  or  at  any 

ti™  or  timeTthereafte^^^  said  land  or  on  lands  with  which  said  landor  any  portion  thereof  has  been  pooled,  capabte  of 

SSudhTS  or oa^d^A^teaiJshut-in,  this  lease  shall,  nevertheless,  continue  in ^rce^ough  operations  were  teng ^ducted 
cflSsM  land  for  so  tong  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  ^^^,^-^^°^fhl^^ 
mwmanfe  and  aorees  to  use  reasonable  dilioence  to  produce,  ufi \ize,  or  market  the  minerals  capable  of  being  produced  from  said' wells,  but  in  the 

separaton and  teasetenk  and  shall  not  be  required  to  settle  labor  trouble  or  to  market.gas  upon  terms  unacceptable  S^*^^^™* 
S  after  tSe  expiration  of  the  primary  tem{all  such  wells  are  shut-in  for  a  p^nodof  ninety  consecutwe  days, an  d «^8"*  JKR^J  2 
operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  penod,  Lessee  shall  pay  or  tender  by  check .or  dran  of  Lessee  as 
royalty  a  sum  equal  to  one  dollar  ($1 .00)  for  eachacre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments sor  tenders ;  a f  wbelbrethe 
M^Mng^SSr^Ndf  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely  by  reason 
SiS^^mSSlSSaS^  Each  such  payment  or  "tender  shall  be  made  to  the  parties  who  at  the  time  of  payment muldte|6frtittedto 
reSeKroyaW  which  would  be  paid 

S  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in  royaltyjf 
pays  or  tenders shut-in  royalty,  two  or  more  parties  are,  or  cfaim  to  be,  entitled  to  receive  same.  Lessee  may  mfcfu  of  2^2™ JjSg 
pavment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such parties  OfMparatejy  to  each  in 
acwrdana  wSh'flieW respective  ownerships  thereof,  as  Lessee  may  elect  Any  pavment  hereunder  may  be  made  by  ^S3tZSS^}Sti 
o^tedin  the  mail  or  dSered  to  the  party  entitled  to  receive  payment  or  to  a  fcrtory  bank  provided f  for  above  SiSL\SiSS!SS^SSL 
payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignm^^  mis  te^e  in  ^vtjoJe 
or  in  part.  Nabilrtyfor  payment  hereunder  shall  resl  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land.covered  by  this  lease  with  any  other.land  covered I  by ^this 
lease  andforwith  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80 
surface Sres  plus  1C& Acreage  tolerarSe;  provided,  however*  units  may  be  established  as  to  anyone  or  more  horizons,  or  rating  unrts  may  be 
erHfled^arww 

me »ng-  (1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  condensate)  wtoch  are  not  liquids  in  the  subsurface L  reservoir  (3) 
minerals  produced  from  wells  classified  as  gas  wells  by  the  conservation  agency  having  junsdiction.  If  larger  unite  thani £V^^Me'nr 
p^rm KSSer  at  the  time  established,  or  after  enlargement,  are  permitted  or  required  under  any  ^gm/rngMnto 
operation  of  a  well  at  a  regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  dnlled.  dnlling,  or  already  d™ed^ny  such  unrt t  may 
beSSSfehed  or  enlarged  to  conform  to  the  sfce  pemjtted  « required  by  such  aov^me^  tS^^iS^flSSfiElSuS 
to  each  desired  unit  by  executing  an  instrument  identifying  su<^  unrt  and  filing  rtfon^^ 

unit  shall  become  effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  ^^^^°V^S^J!^n^^ 
provision,  then  such  unit  shall  become  effective  on  the  date  such  instrument  or  >nstumentearewM  J&KSiiSS  H^£SSSti!^Z 
exercised  bv  Lessee  at  any  time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  prMutfron i  nas  oeen 
SSEI^enTon  said  lander  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  tend  unitized  the^ 
shall  be  valid  and  effective  for  all  purposes  of  this  lease  even  though  there  may  be  nweraJjj«^ 

whir*  arp  not  effectivelv  oooled  or  unitized  Anv  operations  conducted  on  any  part  of  such  unitized  land  shaH  be  considered,  tot  an  purposes, 
e^nVft^  under  thisW  There  shall  te  altocatedj to  the  ^SXS^JS^ 

S^ecrt  sw^nS  (otto  each  separate  tract  withinthe  unit  if  this  lease  covers  separate  ^^^J^^JSiSS^S^^^i 
nmri  rtion  of  unitized  minerals  from  the  unit  after  deductinq  any  used  n  tease  or  unit  operations,  which  the  number  of  surface  acres  in  sucn  lana 
ffin  eS  suchSStelract)^  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unrt.  and  the^oduction  so 

allocated^ shaHl be  COTsSered  for  an  purposes,  including  payment  or  delivery  of  royalty,  ovemding  royalty  and  any  othe ^aymente  out  of 
SSffilto  rnineral  Km  the  land  to  whfch  allocated  in  the  same  manneras  P^^J^S? 

nnrter  thP  Prms  of This  tease  The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties 
^S^tomwSmSfS'ii  shu^royStiel  fromTwef  on  the  unit  shall  satisfy  an/limrtation  of  term  requinng  production  of  oj  or gas .Tte 
formation of anvunrt  Tiereur^S  irSudesland  not  covered  by  this  lease  shalf  not  have  the  effect  of  exchanging  ortijansfemng i  any ^interest 
temistea^puS 

Krate  S^Sf^M^e^Si^Sto  SKthin  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve 


any  unit  established  hereunder  byfifing  for  «cord  inthe  P^ 

teXo  unfeed  minerals  being  produced  *om  *uch  ^  of  recordfn  the  pubic  office  «n 

eteSion  at  anv  time  and  from  time  to  time  after  the  original  to^^jI^^^LS11?  v  nft  once  established  hereunder  shall  remain  in  force  so 
wffite  pifficreage  is  located.  Subject  to  £eprov^ns  no  pooling  or  unitization  of  royarty 

tong  asany  lease  subject  thereto  shall  remain  ^  J»  jS [fr nTs$ mSelytom  the  inclusion  of  such  separate  tracts ^rthin 

Kterests  as  between  any  such  separate  tracts  is  intended  or  shall  be  mpgyfj  oravided  in  this  paragraph  4  with  consequent  allocation  of 

i,  testing,  completing,  rework™,  re»J$eting,  ^  ^  su|pftur  or  other  mineral, 


5.  Lessee 
part  or  all  of  said 


6.  Whenever  used  in  this  lease  we  wuiu  uk^c.™.™        "!!?:;'  Z'TEirSriin  sidetrackiria  Dluqqing  back  or  repairing  or  a  wen  in  waiu; 

whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  me  use,  fa.  ton  £V&<«^^  IfXn&MrfgSS 

-i5  ^  wr.hou.me  consented  Lessor. 

Lessee  shallpay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 
e.Therig^andes^ 


covenants, 
and  successive 


shaHinc^  no 
of  production.  Notwithstanding  any  omer  actual  or  cansta^  howsoever  effected,  shall 

change  or  division  in  the  ownership  of  said  land  or  of  ^n^^^^'222?fcS  hasSeel i  ftSntehed to  such  record  owner  at  his  or  its 
be  binding  upon  the  then  record  owner  of  this  ^ase  un  I  s^^  supported  by  either  originals 

principal  place  of  businessby^essoror  Lesso^^  and  0fsuch 

or  duV  certified  copies  of  the  instrumente  which  have  .b^nproperty  filed  tor  rerord ' »  «Jg ^  Sonof  such  rewrd  owner  to  establish  the 

surface  facilities  necessary  or  convenient  for  current  operations. 

10  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
iniA«^  hPrSmdf  ^ ^halibe^araed  DrTmarirv  with  any  mortgages,  taxes  or  other  Bens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
Sr2?thflt  Lessee  shall  hiveme  rig  ht si  any  time  to  paVor  rSuce  «ime  for  Lessor,  either  before  or  after  matur&,  and  be  subrogated  to  the 
riihte  'oft*  he Swm^^^SSSSZ  p3d  from  royalties  or  other  faints  payabte  or  ^ 

and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  rn  me  oil,  gas.  sulphur,  or  other  minerals  in  allor  any  Pa^  of  «^nd  y  me 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  nofV or  no  Mere&toerw,^ Jinnroffithe  interest 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  Ml  interest  "Ite^  ft iSSS^S^^  ttiTSS 
therein  if  any  covered  bv  this  lease,  bears  to  the  whote  and  undivided  fee  simple  estate  therein.  Al  royalty  interest  covered i  &Y  tnis  lease 
(whether y%  owned I  bylessor)  shall  be  paid  out  of  the  royally  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it 
without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If.  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being lOtMued lin  ^JSIS^SS^SS^ 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1 )  any  law,  order,  J^or^W2£; 
(whether  ornol 'subsMuentiy  deterrruned  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar  (except  ^anctel)  beyond  ttie 
tSSSSSiSSff^S,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof oocumnanneN  JWormjj 
daVVfoltowing  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  weBbore(s)  on  said 
land,  other  than  exiting  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  wefl. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised I  by  Lessee 
qiving  notice  to  Lessor,  a  weft  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or 
surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may 
be  limited  and  Lessee  may  encounter  difficulty  securing  surface  tocation(s)  for  drilling,  reworking  or  other j>P«ra^»-.  ^e™^(Jl2c2 
drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity  it  is  agreed  that  any 
such  operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this 
lease  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking  producing  or  other 
operations  under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land 
Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restnctions  contained  in  this 
lease,  except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

i... 


BY:  Richard  D.  Thompson  BY:  Tlp|>y  M.  Thompson 

STATE  OF        Texas  } 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF       Tarrant  } 

This  instrument  was  acknowledged  before  me  on  the  (  day  of  November,  2008  by  Richard  D.  Thompson  and  Tippy]  M. 
Thompson,  husband  and  wife 


EVAN  SCOTT  VANDERBILT 

/•vjy^  Notary  Public.  State  of  Texas 
!  i. i.!     My  Commission  Expires 
April  04,  2012 


Signature 

Notary  Public 


Printed 


ADDENDUM 


ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE  7*  DAY  OF JJOVEMBER, 
20oiC  BETWEEN  RICHARD  D.  THOMPSON  AND  TIPPY  M.  THOMPSON.  HUSBAND  AND  WIFE  AS  LESSOR ;AND^O  ENERGY 
INC.,  AS  LESSEE,  COVERING  0.338  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &  C.  R.R.  CO.  SURVEY,  ABSTRACT 
NO.  221,  IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a  well 
bore. 

16.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  n  on  affiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

17.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100")  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense. 
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be  subrogated  to  the  rights  of  the  holder  thereof. 

Indemnity.  Lessee  hereby  leases  and  discha*< -J ^££ZSZ  %^T^T^  S 
their  officers,  employees,  partners,  .a9f*'^  from  all  and  any  actions 

respective  heirs,  successors  and  assigns  (<^b"*  ™  ^^f,^;,,,  harm,  for  which  recovery  of 
and  causes  of  action  of  every  nature  or  other  ^l^J^^^^^^^  caused  by  the  activities 

including  attorney  fees  and  other Jega  wpenses  '™'ud™9  ^  „  related  to  Lessee's  failure  to 

under  the  leased  premises  or  at  the  drill  site  or  1>Pv^^^^^^ft^i  to  Lessee's  operations 
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guests,  invitees  and  their  respective  successors  and  assigns  ^^^^^^^S^^L 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

Noise  ieveis  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease  Lessor  does 
S  appot  and  SnU  Le^ee.  its  successors  an3d  assigns,  as  its  ?™»^j££J£¥& 
Duroose  of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  ostein  a  hen 
sSfnation  Srnent  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  ^  leased 
D»nte  to  L^ee'f interests  in  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  Hen  subordination 

agreement  with  Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects 
wS^XSS^  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obta.n.ng  any  such  ben 
subordination  agreement  or  similar  agreement. 

24  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  LJ*wr 
aXowIe^  mat  ttie  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms 
wih  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  resu t  of nW«ns 
be?veen  Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ( GLC<?LTF  >J*? 
consisted  of  a  committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatnck  Dennis  Shingleton, 
KotaW^M  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave 

Robert  Fife  Fred  Villarreal  (the  "GLCGLTF  Gas  Lease  Committee" .  In  consideration  of  the  efforts  of  the  GLCGLTF  in 
^'IS  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  ^^^^ 
family  members,  predecessors,  successors,  heirs  and  assigns,  hereby  releases 

the  GLCGLTF  and  any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committees  members  agents  and 
^presentat^  specif! cally  including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  ^ 
solicitation  of  bids  and  negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and 
obligations,  losses,  causes  of  action,  costs,  expenses,  attorney's  fees,  and  habrifbes  of  any  nature  wMoever, 
whE  based  on  contract,  tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown^ 
which  Lessor  has,  has  had,  or  claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  rela te  to  (a) _  the 
Negotiated  Terms  (b)  the  negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  andtororn.ss.on  of  any  terms withm 
me  Negated  Terms.  Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Re  eases  haw  not  acted 
as  Lessors  agent  in  connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  th.s  Lease ,  has  not 
relied  upon  any  statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  he  Le?2; 
and(c)  Lesso/s  decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given 
the  opportunity  to  have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 


22. 
23. 


Executed  on  the  date  first  written  above. 


Lessor 


Richard  D.  Thompson  /  Tfcfcy  M.  Thompson 


